
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 1,2010

Erik T. Hoover
Senior Counsel
E. 1. du Pont de Nemours and Company
DuPont Legal, D8048-2
1007 Market Street
Wilmington, DE 19898

Re: E. 1. du Pont de Nemours and Company

Incoming letter dated December 23, 2009

Dear Mr. Hoover:

This is in response to your letters dated December 23,2009 and Januar 14,2010
concernng the shareholder proposal submitted to DuPont by the International
Brotherhood of Dupont Workers. We also have received a letter on the proponent's
behalf dated Januar 4,2010. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Kenneth Henley

General Counsel
International Brotherhood of Dupont Workers
One Bala Avenue
Suite 500
Bala Cynwyd, P A 19004



Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: E. 1. du Pont de Nemours and Company

Incoming letter dated December 23, 2009

The proposal relates to a report.

Februar 1,2010

There appears to be some basis for your view that DuPont may exclude the
proposal under rule 14a-8(f).We note that the proponent appears to have failed to
supply, within 14 days of receipt of DuPont's request, documentar support suffciently
evidencing that it satisfied the minimum ownership requirement for the one-year period
required by rule 14a-8(b). Accordingly, we will not recòmmend enforcement action to
the Commission if DuPont omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

 
Julie F. Rizzo
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAHOLDER PROPOSALS 

The Division of 
 Corporation Finance believes that its responsibility with respect to. : .
matters arising under Rule 14a-8 (17 CFR 240.14a-8), as with other matters under the proxy 
Illes, is to aid those who must comply with the rule by offering informal advice and 
 

suggestionsand to determine, initially, whether or not it may be appropriate in a paricular matter to 
recomrend enforcement action to the Commission: In connection with 
 

a shareholder proposal.under Rule 14a-8, the Division's staff considers the inormation furnished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, aswell 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the. .
 

. Commission's staff, the staff 
 will always consider information concerning alleged violations of

. .. the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be viola.tive of 
 the statuteorrulè involved.. The receipt by the staff
of such information, however, should not be constred as ch~inging the staffs informal 
procedures and proxy review into a formal or adversary procedure. 

It is importt to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal. views. The determinations reached in these no­

.. action letters do not andcannot adjudicate the merits of a compan's position with respect to the 
proposal. Only a court such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or tae Commission enforcement action, does not preclude a 
proponent, or any shareholder 
 of a company, from pursuing an rights he or she may have against 
the còmpany in court, should 
 

the management omit the 
 proposal from the company's proxy
material. 



Erik T. Hoover 
DuPont Leg.'l. 08048.2
 

l 007 Markel Street
 

Wilmington. DE 19898 
Tclcrthone: (302j 774-.02
 


Facsimile: ¡SOL¡ 355-1
 


January 14. 2010 

Re: 

fof E. L duPont de Nemo 
any"'), in response t 

2010 (attached Exhibit A) on behait ofthc 
Workers ("Proponent") addressi DuPont's December
 


(HNo~Actìon Request") in c;'referencoo matter. Any not 
defined herein shaH have meaning ascribed to them in the No~Action Request.
 


This response to the Prop is being submitted vía elecronic mail in 
accordance with Staff Legal No. ¡ 4D (Nov'. 7, 2(08). A copy of this IeIter is also 
being sent to the Proponent. 

on 
Proponent of
 


'er, the 
, including 

e of ownerhip 

i 



"vas enclosed, \"hen, in fact, it had not been. DuPont treats all shareholders unÌfòmily in 
this regard and has used thjsapproach with respect to other proponents in the past to 
ensure complia.nce by both the Company and. the shareholder proponent with the 
requirements of Rules 14a.-8(h) and 14a..8(î)( i). 

For the foregoing reasons, DuPont that the arguments contained in 
you have any questions orProponent's January 4,2010 letter are with,ou merit. If 
 

reqmre nal information, please contact me at (302) 774~0205 or my colleague, 
Mary Bo at (302) 774-5303. 

Yours,Very Truly 

Erik T. Hoover 
Senior Counsel 

A.rEMENT SHAREHOLDER PROPOSAL 

Counsel
 

of DuPont Workers
 


¿.') 



'BIT i\
 




KENNETH HENLEY
 

ATTORNEY AT LAW 

ONE B.AilA VENi)E
 


FAX 

(6W) 6631u3 

E.MA 
kleiiicyst¡ Q) aol.i:orn
 


to our position. 
me, as the urJon's counsel, to work 



Prposal Submitted to Dupont by the Interational Brotherhood of Dupont Workers
 


Januar 4, 2010 
Page :2 

On this paricl.ar occasion, the Proponent sent in its Proposal and forgot 
mclude with it the evidence of o\\'nersmp of 
 Dupont Common Stock ~ but. 
its rover letter (Exhibit #1). thought it ha been included. Dupont the 
letter to the Proponent (Exhi 'for evidence of 
Stock; this lette was apparen misplaced and not t of
 

No other effort was made by Dupont to act the president or myself. :a counse 
Proponent, either in \vrting or by emai1 . by phone, 

The rules give the option ofallowingthee:clus. 
falure to pro\'Íde eviden ersbip with the 14 day perod; 

reuired however.
 


O'Wetsmp ofthe requisite Dupont Common Stock, 
of stock tht was own 

t. most recently pr 
ed a Proposa1. Sue 

ovided such eviden 
.. beseeches the SEC to 

For all above reasons. it is respectfly requested that Dupont be to 
include the pr of the 

Please note that I have included six copies of ths letter and 
Also, I have forwarded a ' letter and the attachments to 

Also, I would appreciate it if you would stIDnp the enclosed extra copy of this
letter, ac . Tee ret it in the enclosed aid, self;. 
addressed e his w.i know that this letter ha bee ..ceived. 
advane for doing tht
 


Kenneth Henl .
 

General Counsel. IBDW
 


(:c: Eri Hoover, Senior Counsel. Dupont
 


Jim Flickinger. President. IBDW 



. .. !.l~ l.£"J£'\'InÀ ß.:UJ.~.t:¡L ...L"t:V 4, ~Â;L.l'\LV"8.. _J. ;;,,~ C4 '_~',~ 
i!~J¥t)rkers Represel~tir;g DulJont¡ .Bernis it-lid l1"iVISt:4 lflor:!cersjJ t¡.c~F( 

James D, Flickinger- www.dupöntworkers.com T ùilY !lao/iS 
Interntional Prident Inernona Vice-Prsidem 

(Wayesboro, VA) of Oriig 
(540) 481.100 (Clinton. M)

Fax; (Ml)) 3i7~M42 (E-mail; ìb.,j~net Ë.rnl: 

th enclosed stockholder
 


in support therf; be . 

-- 4l I
 

t-X rtl ß iT -l
~ 
Clmto., ti\ " Lo¡;isvlIí; VA 

Phihi&l¡i PA .. Riclond, VA ,. Waynesboro, VA
 


Il; /;P09 



The Interntional Brotherhood of 
 Dupont Workers, P.O. Box 10, Waynesboro, VA 
22980. oy,rner of 60 shares öfDupont Common Stock, 
 has given notioetht it 'Wn 
im:.roducethe foHO\ving resolution 
 and stament in support thereof: 

de:of E.1. Dupont De Nemour 
, person and hy proxy,
 


that the Board ofDk 
month after the 2 

. on pacges provided to seor 
following. 

1. Comparson. of compenstion packages for senior exectives with tht 
provide to1he lowes paid Company employees.


2, . n çompenstion provide to

event th possibilty of exce'
 


3.VV"heter comp~ f seor executives sho
 

where there is a for employees to be lajd
 


Sfukholders tement 

Pay for executives of 
 Dupont is deterned by a Boad ofDir 
Boar reeived ai com cen $250,000 ~ $
 

the Board in 2008. Yet it 
 doe that these members
 

to atd any meetigs or in conferen cas.
 

what work, if any. is ac . . y any individua 

Yet virually Mach 2009 report to sha.¡."eholdrs thehow 

employees of executves.a compeate Ths no 
surie given tht ve over th past Ì"o ye grante th most 
:i of wagemaeaes and have expeenced the guttlig . plan 

. opo:s seek to have th Boar adds
 

ing not ju the competion of e~ecutj
 

n to how the non-execve employees 0
 


you AGREE \\'Ìtl ths prposa, plea mar your proxy 



Erìk 1\ Hoover 
Di.nt Leal, D$0413.2
 

1007 Market Street . 
Wilgton, DE 1989S
 

'ldepMne; .(302) 174-02ut) 
F'acsie: (300) 3S5~1958
 


December 23, 2009 

VL4. ELECTRO~ìC MA (sliarehulderflrOl?()SaJ.~see.f(lY) 

v.s~ Securties and Exchge Cmnmission 
Diyision of Corporation F:írumce
 


Office of Chief Cou.f1sel
 


100 F Street. N.E. 
Washin" D.C. 20549 

Re: E. t DU PONT DE l.'EOUR Al'I COMPAl'Y
 

PROXY STATE ":2010 A.~"t.A. :METING 
PROPOSAL BY INEgNATIONAL BROTHERHQQD QF DLTPOl"'T .WORKRS 

Ladies and Gentlemen: 

an Company. aDelaware
 


4a~8(j under the Securties 

eqes that the Staf of the 
ties and Ex.change Comms:on 

uPonts view ila the reasons stated below, the 
osal ("Proposal") submitted by the I Brofu.èrhood of DuPont 

roponenfjmayproperly be o:mtt :tomDuP 's 2010 An.ual Meetig 
Proxy Statement ('''oxy''). 

-Ths request is beig submitted via electrni '1 in accordce with Staf Legal
 


Bulletn No, 14Ð (Nov, 7. 2008), A copy of fus 1 is als being sent to the Proponent 
as notice ofDuPonfs intent to omit the Proposal frm the Proxy. DuPont intends to fie 
the Proxy '\i.ll the Com.mission on or about March 19 ~ 2010, Accordingly; \ve are 
su let not less th eighty (80) days before the Company intends to
 


tement. 

compensation packages provided to senior executives 
address the. fol1u\ving. 



i. CompfL..son of compensation packages for seriÎar executives with that
 


providt.'C tp me lo\vestpaid Company employees_ 
2.. \vlhether there should be a ceiling on compensation 

executives sons to. prevent thepossiòilty of excess' 
'íetliec0m.penation ofsemor executives sliould be 
situatiönwherethereis a 
 slated need for employees to 
work:. 

A copy oftl Proposal is 8. ExhibitA. 

TbeProposal is FjxcludibleUnderRules 14a~8(bìand 14a~8(n(1)
 


DuPont respectflly ests that the Staf concur with 
may exclude the Proposal the Pro because the Propon:.
 


o'Nnersllprequir to be to submit such proposal
 


Rule 14a-8(b) provides that 
. must have. c .
 


securties .etitled to
 

date you submit the
 

of the meetig."
 


DuPont recei r 9, 2009 (see
 

Propon.et's rover 1 , included the
 


ers(IBDW) is th of sixty (60)
"(tJM Interational 
shaes of 
 DuPont C for more th three Years. .e
of such ownership' , d nds to contiue 0 f th es 

the upcomig src · me,eting in 2010. the foregoing. 
no evdence of ownerhip of DuPont C Stock was included cover letter 
thoug the date of 
 

an Proposal.
 


. He or she can submit a wrtten statement frm
 


securties verfyng th the š~eliolder ha
, offte time the
 




. A -shareholder who has. :med a Schedule 13D, Schedule 1.G, Form 4 or
 


Form 5 reflectig Q'\'ership of the securties as of or before the date
 


on which the one-year elìgibilitypenod begins may submit copies of 
these form and any subsequent amendmen reportg ,a change in 
ownership level, along with a \v:itten statmeut that he or she has 
O\vued the re,quied number usly for one year as 
of the time the sharehoJder s the proposal (see Rule 14a~8(bX2) 

and SLB 14). 

Proponen di~ neither of 
 the foregoing. Accordingly. on November 10,2009, 
DuPont sent a letter to Proponent ("Defici Notice") no . g Proponent that it had
 


failed to . the Proposal pro efidal p of DuPont Common 
Stock as es i 4a:.8(b) and (r). The Deficiency Notice requested that 
Proponen to the Company a broker statement or other documentation 

hip of 
 DuPont C oc1\ as r by su.h rules, a copy of 
the Defciency NoiÎce and spe ly brought to the attention 

en xhibit B hereto). As of the date of 
 this lettr, Proponent has not 
the Defciency Notice. 

8(f)(1 ) provides that the 
cd fhe Proponent in 
of the tie frame for the
 


the Prop9sa, and the 
the notice 

conistently pertted companies to
'IeS exclude sharehoider proposals 
becuse a or its quaifed representative faled to estalish reuiite ownership 
unde Rul See, e.g. KeyCorp (Jan. 9~ 2009); Eli Lilly and Company (Dec, 31, 
20(8); G mpany (Dec. 31,2(08):; Qwest Communicatiem.s Interational 

Inc. (Feb. 28. General Motors Corporation. (Feb. 19,2008); Oæidental Petoleum 
Corporation 2, 2007);t 2007); Torotel, Inc. (Aug. 29, 2007); Dell Inc.. (April 
 

Interational erCompany (Feb. 28, 2007); andH. J. Heinz Company (túy 23, 
20(0). 

foregoing reasons, Duont :t the Staff concur with 
the Company ma.y exclude xy under Rules 14a-. 

:0(1). 

3 



If )'ùU have any questioThs or requireaddi¡iol1al inonnation, please contact me at 
Bowler, at (302) 774~5303.

(302) 77+0205 or my colleague,Mar 
 

C(;~ with atthme 
James D. Flkkinger. 
P.O. i:(:x Hl 
Waye~o, VA2.!lSO 

_ F~ (540.) 337""542 (6 
iMw.iim!gcomtast,com kli:leyq~oLcom 



00:;; 774.4031 
Mar .E.Bnwi¡§n;;,dupOllLCtm 

November 10, 2009 

Mr. James D. Flickinger 
hite 
lote od of DuPont Workers
 

P. O. Box 10 
Waynesboro. 

Dear Jim; 

This ¡sic oonfirm that DuPont has received YOLlr letter dated 
3, 2 you reque.st . include in the proxy
 


Annual Meeting a proposal r ted to compensatin
 


RuleS 14a-(b) and (1), copies. closed, require

. older proposals to prov ppor for 

of the Company's com forward to me a 
ar documentation reflecting your ownership of DuPont 

osed rules. 

you in due course ofmanagements position on your 
proposaL. 

Very truly yours; 

r 
etary and
 


Corporate Counsel 

co: Erik
 


~ 
£' J'n t ß \T ~ 3. 

.. 
rr.-' 



, UlO,'v .;Ù V; I.'l,;;\:p U¡'WQ '..11.\Ji \

U L : rM liJP.STHUUHNE

",¡~-..,~..'S'y.~t p.:i

FAI llii, 5024260355 l.i:03/iJ09

. .~HJA.OONS ñlt, 'i 4OUJ.

G~~ "

Mr.-Dave Gibson
th

Dear Mr. Gibsni .

lyons Accunt  

to verifY ~rity posItion trtle abo named acunt as

Dt Pont de Nemours &, Co. purasd 07j31/1995.

$2,032.80.

Please cali us at 800-230-790 should you need furt validation or darfcatinfur this acrn .

.r. :
iix~ \ \~,.

***FISMA & OMB Memorandum M-07-16*** 



i~;~§' HIllARD LYONS 10200 Forest Green Boulevard! Sulte5001 Louisville, Kt 40223
502.426.01901 eOO..230.i:rnic I fåx 5Q:t42$.Oß:ßS

.Mr. Dave Gibson
International Brotherhood of Dupont Workers
6635 Nontague Street
Philadelphia, PA 19135-2608

Dear tv1r. Gibson,

RE: Hiliard lyons Account  

Use this letter to the above riamed account asfoUows:

. 60 .shares of

as of 11/131
& Co. purchased 07/31/1995. Value

Please call us at 800-230-0790 should you need furter validation or clarification
for this account

Sincerely i

~~lMt\. k
Sarah Laswell
Registred Assistnt to
George Graham and
KeUi Price

£,: l1 t \ s-

***FISMA & OMB Memorandum M-07-16*** 



KENNETH HENLEY 
A'IORNY AT LAW 

ONE BAL AVENU 
SUI 500
 


FAX BALA CYN, PENNSYLVAN 19004
 

(610) 6643103 ~~47 

E-MA Januar 4,2010 
khenleyesq &) aol.com 

("1By Overnight MailWith Attachments "Sent 
.' - .~~.J 

u.s. Securties and Exchange Commission
 

Division of Corporate Finance
 

Offce of Chief Counsel
 

100 F Street, N.E.
 


r3Washigton, DC 20549 
..r,"N 

Re: E.I. Dupont DeNemours & Co. 
Proxy Statement - 2010 Annual Meeting 
Proposal Submitted by the International Brotherhood of Dupont Workers 

Ladies and Gentlemen: 

Dupont Workers ("ffDW"I serve as counsel to The International Brotherhood of 
 

or ''Proponent'') and am wrting to you in response to the request submitted by EJ. 
DuPont de Nemours & Company ("DuPont") that the Securties and Exchange 
Commssion ("SEC") not recommend any enforcement action if the Proposal submitted 
by the ffDWis omitted from Dupont's proxy statement for the 2010 Anual Meetig 

the proposal ofthe IBDW along with the cover letter is attached as 
Exhibit # 1. 

A copy of 
 

DuPont contends that the Proposal may be rejected because the Proponent did not 
Dupont Common Stock with its Proposal or with 

14 days afer Dupont made such request of the Proponent for evidence ownership of 
Dupont Common Stock. (Such letter from Dupont, dated December 23, 2009, is attached 
as Exhbit #2.) 

provide evidence ofits ownership of 
 

Dupont's letter to the SEC references its follow up letter to the ffDW, dated 
November 10, 2009, and attached as Exhbit #3, requesting evidence of ownership 

Having filed Proposals each year since about 1996, all but two of which were 
included in the proxy ofthat respective year, Proponent had always provided evidence of 
its ownership of the Dupont Common Stock to Dupont. - When the Proposal was to be 
included, either by decision of the SEC or by Dupont itself, Dupont always saw fit to 

unon, to provide
email the president of the unon as well as myself, as counsel to the 
 

Dupont's response to our positíon. On occasions, Dupont's counsel has emailed and 
called me, as the unon's counsel, to work out language issues in the Proposal. 

TELEPHONE 
(610) 6646130 

CELL 

(610)()§2~9177 



Dupont WorkersProposal Submitted to Dupont by the International Brotherhood of
Januar 4,2010 . .
 

Page 2 

On ths paricular occasion, the Proponent sent in its Proposal and forgot to 
include with itthe evidence of ownership of DupontCommon Stock :- but, as indicated in 

aits cover lêtter (Exhibit #1), thought it hadbeen included. Dupont thenappatently sent 
 

letter to the Proponent (Exhibit #3) asking for evidence of ownership of Dupont Common 
to the president of the unon; 

No other effort was made by Dupont to contact the president or myself, as counsel for the 
Proponent, either in wrting or by email or by phone. 

Stock; ths letter was apparently misplaced and not provided 
 

The rules give the SEC the option of allowing the exclusion ofa proposal for
 


failure to provide evidence of ownership withi the 14 day period; such exclusion is not 
requied however.
 


I have enclosed evidence of ownership of the requisite Dupont Common Stock, 
attached as Exhbit #4. Ths is the same amount of stock that was owned and 

the Proponent, most recently provided to Dupont in 
November 2009, when the Proponent submitted a Proposal. Such prior evidence of 
ownership is attached as Exhbit #5. 

accompaned prior Proposals of 
 

The Proponent regrets not havig provided such evidence of ownership in a more 
tiely maner but, given the circumstances, beseeches the SEC to allow its Proposal to
 


be included in the proxy statement. 

the above reasons, it is respectfully requested that Dupont be required to 
include the proposal ofthe IBDW. 

For all of 
 

Please note that I have included six copies of ths letter and the attachments. 
ths letter and the attachments to counsel for Dupont.Also, I have forwarded a copy of 
 

Also, I would appreciate it if you would stamp the enclosed extra copy of ths
 
letter, acknowledgig receipt, and retu it in the enclosed postage prepaid, self-

addressed envelope. This way I will know that ths letter has been received. Thans in
 
advance for doing that.
 

Respectfully', 

~~
 
General Counsel, IBDW 

cc: Eri Hoover, Senior Counsel, Dupont
 


Jim Flickiger, President, IBDW 



.. IN'lERl'l.AllUNALJiKU'lHERHUUll Vir .uU.PUN'l WU.KHS
 
"Workers RepresentingDuPont, Be~is And INVISTA Workers" 0r-~ l(
 


James D. Flickinger . ww.dupontworkers.com . Tony Davis
 
International Prsident .International Vice-President
 

(Waynesboro; VA) of OrganiZg
 
(540) 487~700 (Clinton, IA)

Fax: (540) 337-5442 
(563) 503-9515 E-mal: ibdwjimcomcanet E-mal: .tonyneater(chi.com 

Dave Gibson 
Donny Ir .Secre- Treasurer . International Vice-President 

(215) 539~6261 
of Communcations .. P~O.Box: 10


(phiadelphia, P A)
E-mai: dj.giDsQ~erinet Waynesboro~ VA 22980 (Rchmond, VA) 

. . (804) 216-8976
E-mal: doimin~iii.com

Kenneth HeDley 
Genera Counsel
 


(610) 664-6130
E.mal: klCnleyesq~i.CO 

November 3, 2009 oo~cg~)lwii~ 
l . NOV n 9 2009 . Æi... "1\1, .

Mar Bowler, Corporate Secretar B. Y: ~...lL~.....-...._ 

E.I. Dupont De Nemours & Co. 
1007 Market Stret .
 

Wilmgton, DE 19898
 


Re: Proxy Proposal
 


Dear Ms. Bowler:
 


The Interntional.Brotherhood of Dupont Workers.(ID"W is the owner of sixty (60) 
shaes of Dupont Common Stock tht it has owned for more th thee years. Evidence 
of such ownership is attched The IBDW intends to contiue ownership of these shaes 
thoug the date of the upcomig stockholders' meetig in 2010. . 
I serve as the president of the IBDW. 

. Puuat to 17 CPR Secton 240.14a~8, I hereby request tht the enclosed stockholder
 


proposal of 
 the ffDW, includig the resolution and statement in support thereof, be . 
included in the 
 upcomig Dupont proxy statèment. . .
 


I also reues that if there are any legal or techncal problems with ths letter or the 
proposal, I be contacted in a timely maer so I wi be able to mae any necessa .cluges. . .
 


~ 
.cc: KennethHenley,IBDW.Genera Counel 

. f)(H iS iT .t I 
-' ~ Membe Union Loons:
 


Clinton, lA '" Louisvlle, IC · Old Hickory, TN. Masvile, VA 
Philadelphia; P A · Richmond, VA. · Waynesboro, VA ii/i 

. /9 l.2tJl) 
 9 



. ... .
". .~ . .
 
The International.Brotherhood of 
 Dupont Workers, P.O. Box 10, Waynesboro, VA 
22980, owner of 60 shares of Dupont Common Stock, has given notice that it will .. . 
introduce the following resolution and statement in support thereof: 

Resolved: That the stockholders of E.I. Dupont DeNemours & Company, 
assembled in anua meeting in person and by 
 proxy; hereby recommend the 

. 
 
following nonbinding proposal:thatthe Board of 
 Ditectors prepare a report, to 
bemadeavaiabletoshareholdeI's four 
 month afer 
 the 2010 Anual meetig, . 
that shal review the compensation packages provided to senior 
 executives of the 
Company and address the followig. 

1. Comparson of compensation packages for senor executives with tht 
provided toihe lowest paid Company employees. 

2. Whether there should be a ceiling on compensation provided to senior 
executives so as to prevent the possibilty of excessive compensation. 

3. Whether compensation of senor executives should be adjusted in a situtión 
where there is a stated need for employees to be laid off from 
 work.. . 

Stockholders' Statement 

Pay for executives of 
 Dupont is determed bya Board ofDitectors. Eachmember of 
 the 
Boardreceived anua compensation of 
 between $250,000 - $300,000 for their servce on 
the Board in 2008. Yet it does not 
 appe that these members of 
 the Board are requited 
to attend any meetigs or even parcipate in conference cals. Nor is it clear preisely 
what work, if any, is actuy performed by. any individua member of the Board. 

Given th extrordiny generous compensation provided to the members of the Board,
 


is it any surise tht these same members have approved extordily generous 
compenstion for executves of Dupont with the offered juscation, generic as it is, that 
such pay is necessar to reta and motivate these sae execooves? 

Yet viy nothg is sad in the Marh 2009 
 report to shaeholders about how the 
employees of Dupont who are not executives are compensated. Ibs failur is no
 


surrise given tht these employees have over 
 the past two year been grted the most 
minimal of 
 wage increaes and have experienced the gutting of the it pension plan. 

Ths proposal seeks to have 
 the Board address these issues of compensation, issues 
involving not jUst the compenation of 
 executives, but the compenstion of executives in 
relation to how the lion-executive employees of 
 ths company are compenated. 

If you AGREE with ths proposa, please mark. . your proxy FOR ths resolution. 



--

(Q PU9l ~
 

Eri T. Hoover
 

DuPont Legal, D8048-2
 

.1007 Market Street
 

Wilgton, DE 19898
 

Telephone: (302) 774-0205 
Facsie: (302) 355- 1 958
 


December 23, 2009 

VIA ELECTRONIC MA (shareholdernronosals(aseC.20V) 

ll.S. Securties and Exchange Commssion.
 

Division of Corporation Finance
 

Offce ofehief Counel
 
100 F Street, N.E.
 
Washigton, D.C. 20549
 


Re: E. I DU PONT DE NEMOUR AN COMPAN 
PROXY STATEMENT - 2010 ANAL MEETING . 

. 
 BY INRNATIONAL BROTHRHOOD OF DUPONT WORKRSPROPOSAL 
 

Ladies and Gentlemen: 

I am wrting on behalf of E. i. du Pont de Nemours and Company, a Delaware 
corporation ("DuPont" or "Company"), pursuant to Rule 14a-8(j) under the Securties 
Exchange Act of 1934,. as amended 
 

("Act"), to 
 respectfully request that the Staf of the

Division of Corporate Finance ( "Staf') of the Securties and Exchange Commssion
 

. ("Commssion") concur with DuPont's view that, for 
 the reasons stated,below, the 
shareholder proposal ("Proposal") submitted by the International Brotherhood of DuPont 
Workers (''Proponent'') -may properly be omitted from DuPont's 2010 Anual Meetig 
Proxy. Statemènt ("Proxy"). 

-Ths request is being submitted via electronic mail 
 in accordance with Staff Legal 
Bulletin No. 14D (Nov. 7,2008). A copy of 
 

ths letter is also being sent to the Proponent 
as notice ofDuPonts intent 
 to omitthe Proposal from the Proxy. DuPont intends tofile 
the Prqxy with the Commssion: on 
 or about March 19, 2010. Accordigly, we are 
submittg.ths letter not less than eighty (80) days hefore the Company intends to fie its 
.defitive proxy statement.
 


The Proposal reads as follows: 

RESOLVED: That the stockholders ofE. i. du Pont de Nemours & Company, 
assembled in aiual meetig in person and by proxy, hereby recommend the
 


followig nonbindig proposal: 
 that the Board of 
 Directors prepare a report, to be
made available to shareholders four months after the 2010 Anual meeting, that 
shall review the compensation 
 packages provided to senior executives of fue 
Company and address the followig. .
 


1 £1\ mBl\ ~.'J _ 
....._­



.. 1, Comparson of compensation packages for 
 senior executives with that
 


provided to the lowest paid Company employees. 
2. Whether there should be a ceilIg on compensation provided to senior
 


executives so as to prevent the 
 possibility of excessive compensation. 
3. Whether compensation of senior 
 executives should be adjusted in a

situation where there Ísastated need for employees to be laid off from 
work. 

A copy of the Proposal is attached herèto as Exhbit A. 

The Proposal is Excludable Under Rules 14a-8(b) and 14a-8(1)(1) 

- DuPont respectfully requests that the Staff concur with its View that the Company 
may exclude the Proposal from the Proxy because the Proponent has not provided the 
proof of ownership requied to be eligible to submit suchproposal for inclusion in the 
Proxy. 

Rule 14a-8(b) provides that 
 a proposal, you"(i)n order to be eligible to submit 
 

'must have contiuously held at least $2,000 in mark~t value, or 1 %, of 
 the company's 
securties entitled to be voted on the proposal at the meeting for at least one year by the 
date you submit the proposal. You niust contiue to hold those securties through 
 the date 
of the meeting." 

DuPont received the Proposal on November 9, 2009 
 (see Exhbit A hereto).
Proponent's cover letter, dated November 3,2009, included the following statement: 
"(t)hèhiternational Brotherhood of DuPont Workers (IBDW) is the owner of sixty (60)
 


shares of 
 DuPont Common Stock that it has owned for more than thee years. Evidence 
of such ownership is atthed. The r;nw intends to contiue ownership of these shares
 

though the date ofth~ upcomig stockholders' meetig 
 in 2010." Despite the foregoing, 
no evidence of 
 ownership .of DuPont Common Stock was included with the cover letter 
and Proposal.
 


There are several ways to establish 
 requisite ownership under Rule 14a-8(b) (see 
Staff Legal Bulletin 14 (JuIy13, 2001) ("SLB 14")). If the Proponent is a registered 
shareholder, the Company c.an verify the shareholder's eligibility independi;mtly (see Rule 

. 

14a-8(b)(2) and SLB 14). DuPont reviewed its 
 records and determed that the Proponent 
was not a registered shareholder. In the event that the 
 shareholder is not the registered 
holder, the shareholder has the burden of provig his or her eligibility to submit a 
proposal to-the Company, which must be accomplished in one of 
 two ways: 

· He or she can submit a written statement from the record holder of 
 the 
securties verifyg that.the shareholder has owned 
 the securties 
.contiuously for one yearas olthetie theshaieholder submits the
 


proposal; or 

2
 




· .Ashareholderwho has filed a 
 Schedule 13D, Schedule13G, Form 4 or 
Form 5 
 reflecting ownership of the securties as of or before the date 

.. on which the one-year eligibility period begis may submit copies of. 
these forms and any subsequent amendments reporting .achange in 
ownership level, along 
 with a wrtten statement that he or she has 

. owned the reqUITed miriberof securties continuously for one year
, , . , -. . as 
öfthe tIiethe shareholder submits the proposal (see Rule 14a-8(b)(2)
 


and SLB 14). 

Proponent did neither of 
 the. . foregoing. Accordingly, on November 10, 2009, 

DuPont sent a letter to Proponent (''Deficiency 
 Notice") notifyig Proponent that it had 
failed to include with the Proposal proof of 
 

beneficial ownership of DuPont Common 
Stock, as requITed under Rules 14a;.8(b) and (f). The Deficiency Notice requested that 
Proponent forward to the Company a brokerage statement or other docuientation
 


reflecting its ownership of 
 DuPont Common 
 Stock, as requied by.such rues, a copy 
 of 
which were enclosed with the 
 Deficiency Notice and specifically brought to the attention 
of Proponent (see Exhibit B hereto). As of the date of 
 ths letter, Proponent has not 
responded to the Deficiency Notice. 

If a proponent fails to follow Rule 14a-8(b)~ Rule 14a-8(f)(1) provides that 
 the 
Company may exclude the Proposal, but only afer it has notified the Proponent in 
wrtig of the procedural or eljgibility deficiencies, as well as of the tie :fame for the 

. Proponent's response thereto with 14 calendar days of receivig the Proposal, and the . . 
Proponent fails adequately to correct it. The Company has satisfied the notice 
requiement and has received no response from the Proponent. 

The Staf has consistently permtted companes to exclude shareholder 
 proposals
because a proponent or its quafied representative failed to establish requisite ownership 
under Rule 14a,.8(b); See,e.g,KeyCo1p(Jan. 9,2009); Eli Lily and Company (Dec, 31, .
2008); General Electrc Company (Dec. 31, 20Q8); Qwest Communications International 
Inc. (Feb. 28,2008); General Motors C01poration (Feb. 
 19, 2008); Occidental Petroleum 
C01poration (Nov. 21, 2007); Torotel, Inc. (Aug~ 29, 2007); Dell Inc. (April 
 2,2007);. 

. International Paper Company (Feb. 
 28, 2007); 
 and H. J. Heinz Company (May 23,
 

2006).
 


For the foregoing reasons, DuPont respectfully requests that the Staf concur with 
its ópinon that the Company may exclude the Proposal 
 

from its Proxy under Rules 14a- . 
8(b) and 14a-8(f)(1). 
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you have any questions or require additîonal information, please contact me at 
(302) 774-0205 ortlY colleague, Mar Bowler, at (302) 774-5303.. 

If . . . 

Erik T. Hoover 
Senior Counsel 

ETH
 

Hoover, Eiikloxy STATEENT SHAHOLDER PROPOSAL .
 


cc: with atthment 
James D. Flickinger Keneth Henley
 

P.O. Box LO
 
 One Bala Avenue, Suite 500
 
Waynesboro, VA 22980
 Bala Cynwyd, P A 19004
 

. Fax (540) 337-5442
 Fax (610) 664-3103
 
ibdw.iimúVcomcast.com
 khenleyesq(?aoLcom 
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DuPontLegaI 
1007 Market Street. D9058 
Wilmington, DE 19898 . 
TeL. (302) 77+5303; Fax (302) 774-4031 
E-mal: Mii.E.Bowler~usadupontcom 

November 10, 2009 

Mr. James D. Flickinger 
Ihternational President
 

International Brotherhood of DuPont Workers
 

P. O. Box 10 
Waynesboro, VA 22980
 


Dear Jim: 

. This is 
 to cohfirm that DuPont has received your letter dated 
. November 3, 2009, 
 in which you request that the Company include in the proxy 
materials for the 2010 Annual Meeting 
 a proposal related to compensation 
relationships. 

SEC Rules 14a-8(b) and (f), copies 
 of which are ènclosed, require 
proponents of shareholder proposals to provide documentary support for 
beneficial ownership of the Company's common stock. Please forward to me.a 
brokerage statement or other documentation reflecting your 
 ownership of DuPont 
stock, as required by the 
 enclosed rules. 

vie wil advise you in due course of management's position on your
proposal. 

~E~
Mary E.: Bo~;.r .
 


.. Corporate t:~etary and 
. Corporate Counsel 

cc: Erik Hoover
 


enclosure 

- .­
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FAX ND.5024260865

p.L

P..D03/D03

. .~ HlLUAR LYNS . 10200 Fo~t Grec" Boulevard I SIitt50 I Louisvillr. K:40223
502.426.079al 6CO.230.0790 I fax 502.426.0865 .

C oem:3o, 2~
Mr. Dave Gibson .
International Brotherhood of Dupont Workers'

. 6635 Montaguè Street
Philadelphia, PA 19135~2608

..:. I .

Der Mr. Gibson, .

RE: Hillard Lyons Accunt  

Use this lettr to verify security posItion in.tlie above named accunt as follows:

. 60 share of.EI Du Pont de Nemours & Co. purcased 07/31/1995. Value

on 12/29/2009 Is $2,032.80. .

Please call us at 800-230-0790 should you need furter validation or daricationfor this accunL .
. SIncerly,. ~lMtt
Sarah Laell

Regstred Asistant to
Gerge Graham and
Kell ¡Price

.-
e~~ ll'a ,,\ 'P Ii~

Seeurilies otm thraugll JJ.B. Hillaid. W.L lyons, LLC I Member New York Stade Exli;ii:, /ni:. F1P\1\ end SIP(. .

***FISMA & OMB Memorandum M-07-16*** 



.....). , J

(~ HILLIARD LYONS 10200 Forest Green Boulevard I Suite 500 I Louisville, KY 40223
502.426.0790 I 800.230.0790 I fax 502.426.0865

Mr. Dave.Gibson
International Brotherhood of Dupont Workers
6635 Montague Street
Philadelphia, PA 19135-2608

Dear Mr. Gibson,

RE: Hiliard Lyons Account  

Use this letter to verify security positions in the above named account as follows:

· 60 shares of DuPont E.!. De Nemour & Co. purchased 07/31/1995. Value

as of 11/13/2008 $1757.50

Please call us at 800-230-0790 should you need further validation or clarification
for this account.

Si ncerely,
/..."

c:i..A !/-1?t)(~1
Sarah Laswell
Registered Assistant to
George Graham and
Kell Price

-.
~

rX l1 \ ~ l\ ;i 5"

-- - gnlW

***FISMA & OMB Memorandum M-07-16*** 



Erlk T. Hoover 

DuPont Legal, D8048-2 

1007 Market Street 

Wilrnington, DE 19898 

Telephone: (302) 774-0205 

Facsimile: (302) 355-1958 


December 23,2009 

VIA ELECTRONIC MAIL (shareholderproposals@,sec.g;ov~ 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: 	 E. I. DU PONT DE NEMOURS AND COMPANY 
PROXY STATEMENT -20 10 ANNUAL MEETING 
PROPOSAL BY INTERNATIONAL BROTHERHOOD OF DUPONT WORKERS 

Ladies and Gentlemen: 

I am writing on behalf of E. I. du Pont de Nemours and Company, a Delaware 
corporation ("DuPont" or "Company"), pursuant to Rule 14a-8Cj) under the Securities 
Exchange Act of 1934, as amended ("Act"), to respectfully request that the Staff of the 
Division of Corporate Finance ( "Staff7) of the Securities and Exchange Commission 
("Commission") concur with DuPont7s view that, for the reasons stated below, the 
shareholder proposal ("Proposal") submitted by the International Brotherhood of DuPont 
Workers ("Proponent") may properly be omitted from DuPont's 2010 Annual Meeting 
Proxy Statement ("Proxy"). 

This request is being submitted via electronic mail in accordance with StaffLegal 
Bulletin No. 1 4 0 (Nov. 7, 2008). A copy of this letter is also being sent to the Proponent 
as notice of DuPont7s intent to omit the Proposal from the Proxy. DuPont intends to file 
the Proxy with the Commission on or about March 19,201 0. Accordingly, we are 
submitting this letter not less than eighty (80) days before the Company intends to file its 
definitive proxy statement. 

The Proposal reads as follows: 

RESOLVED: That the stockholders of E. I. du Pont de Nemours & Company, 
assembled in annual meeting in person and by proxy, hereby recommend the 
following nonbinding proposal: that the Board of Directors prepare a report, to be 
made available to shareholders four months after the 2010 Annual meeting, that 
shall review the compensation packages provided to senior executives of the 
Company and address the following. 

mailto:shareholderproposals@,sec.g;ov


1.  Comparison of compensation packages for senior executives with that 
provided to the lowest paid Company employees. 

2. Whether there should be a ceiling on compensation provided to senior 
executives so as to prevent the possibility of excessive compensation. 

3. Whether compensation of senior executives should be adjusted in a 
situation where there is a stated need for employees to be laid off from 
work. 

A copy of the Proposal is attached hereto as Exhibit A. 

The Proposal is Excludable Under Rules 14a-8(b) and 14a-8(f)(l) 

DuPont respectfully requests that the Staff concur with its view that the Company 
may exclude the Proposal from the Proxy because the Proponent has not provided the 
proof of ownership required to be eligible to submit such proposal for inclusion in the 
Proxy. 

Rule 14a-8(b) provides that "[iln order to be eligible to submit a proposal, you 
must have continuously held at least $2,000 in market value, or 1 %, of the company's 
securities entitled to be voted on the proposal at the meeting for at least one year by the 
date you submit the proposal. You must continue to hold those securities through the date 
of the meeting." 

DuPont received the Proposal on November 9,2009 (see Exhibit A hereto). 
Proponent's cover letter, dated November 3, 2009, included the following statement: 
"[tlhe International Brotherhood of DuPont Workers (IBDW) is the owner of sixty (60) 
shares of DuPont Common Stock that it has owned for more than three years. Evidence 
of such ownership is attached. The IBDW intends to continue ownership of these shares 
through the date of the upcoming stockholders7 meeting in 2010." Despite the foregoing, 
no evidence of ownership of DuPont Common Stock was included with the cover letter 
and Proposal. 

There are several ways to establish requisite ownership under Rule 14a-8(b) (see 
StaffLegal Bulletin 14 (July 13,2001) ("SLB 14")). If the Proponent is a registered 
shareholder, the Company can verify the shareholder's eligibility independently (see Rule 
14a-8(b)(2) and SLB 14). DuPont reviewed its records and determined that the Proponent 
was not a registered shareholder. In the event that the shareholder is not the registered 
holder, the shareholder has the burden of proving his or her eligibility to submit a 
proposal to the Company, which must be accomplished in one of two ways: 

He or she can submit a written statement from the record holder of the 
securities verifying that the shareholder has owned the securities 
continuously for one year as of the time the shareholder submits the 
proposal; or 



A shareholder who has filed a Schedule 13D, Schedule 13G, Form 4 or 
Form 5 reflecting ownership of the securities as of or before the date 
on which the one-year eligibility period begins may submit copies of 
these forms and any subsequent amendments reporting a change in 
ownership level, along with a written statement that he or she has 
owned the required number of securities continuously for one year as 
of the time the shareholder submits the proposal (see Rule 14a-8(b)(2) 
and SLB 14). 

Proponent did neither of the foregoing. Accordingly, on November 10,2009, 
DuPont sent a letter to Proponent ("Deficiency IVotice") notifying Proponent that it had 
failed to include with the Proposal proof of beneficial ownership of DuPont Common 
Stock, as required under Rules 14a-8(b) and (0. The Deficiency Notice requested that 
Proponent forward to the Company a brokerage statement or other documentation 
reflecting its ownership of DuPont Common Stock, as required by such rules, a copy of 
which were enclosed with the Deficiency Notice and specifically brought to the attention 
of Proponent (see Exhibit B hereto). As of the date of this letter, Proponent has not 
responded to the Deficiency Notice. 

If a proponent fails to follow Rule 14a-8(b), Rule 14a-8(f)(l) provides that the 
Company may exclude the Proposal, but only after it has notified the Proponent in 
writing of the procedural or eligibility deficiencies, as well as of the time frame for the 
Proponent's response thereto within 14 calendar days of receiving the Proposal, and the 
Proponent fails adequately to correct it. The Company has satisfied the notice 
requirement and has received no response from the Proponent. 

The Staff has consistently permitted companies to exclude shareholder proposals 
because a proponent or its qualified representative failed to establish requisite ownership 
under Rule 14a-8(b). See, e.g, KeyCorp (Jan. 9,2009); Eli Lilly and Company (Dec. 3 1, 
2008); General Electric Company (Dec. 3 1,2008); Qwest Communications International 
Inc. (Feb. 28,2008); General Motors Corporation (Feb. 19,2008); Occidental Petroleum 
Corporation (Nov. 21,2007); Torotel, Inc. (Aug. 29,2007); Dell Inc. (April 2,2007); 
International Paper Company (Feb. 28,2007); and H. J. Heinz Company (May 23, 
2006). 

For the foregoing reasons, DuPont respectfully requests that the Staff concur with 
its opinion that the Company may exclude the Proposal from its Proxy under Rules 14a- 
8(b) and 14a-8(f)(l). 



If you have any questions or require additional information, please contact me at 
(302) 774-0205 or my colleague, Mary Bowler, at (302) 774-5303. 

Very Truly ours, 

Erik T: Hoover 
Senior Counsel 

ETH 
Hoover, ErikIProxy STATEMENT SHAREHOLDER PROPOSAL 

cc: with attachment 
James D. Flickinger Kenneth Henley 
P.O. Box 10 One Bala Avenue, Suite 500 
Waynesboro, VA 22980 Bala Cynwyd, PA 19004 
Fax (540) 337-5442 Fax (6 1 0) 664-3 1 03 
ibdn.i ini;ir,conicasr.com khenleyesq@aol.com 



EXHIBIT A 




" Workers Representing DuPont, Bemis And IN VISTA Workers " 6ri I< 
James D. Flickinger 
International President 

(Waynesboro, VA) 
(540) 487-7000 

Fax: (540) 337-5442 
E-mail: ibdw.jim@corncast.net 

Dave Gibson 
Secretary-Treasurer 

(21 5) 539-6261 
(Philadelphia, PA) 

E-mail: dj.gibso@eriwn.net 

Kenneth Henley 
General Counsel 

(610) 664-6130 
E-mail: khenleyesq@aol.com 

Mary Bowler, Corporate Secretary 
E.I. Dupont De Nemours & Co. 
1007 Market Street 
Wilmington, DE 1 9898 

P.O. Box 10 
Waynesboro, VA 22980 

November 3,2009 

Tony Davis 
International Vice-President 

of Organizing 
(Clinton, IA) 

(563) 503-95 15 
E-mail: tonynheather@mchsi.com 

Donny I m n  
International Vice-President 

of Communications 
(Richmond, VA) 

(804) 216-8976 
E-mail: dormyirvin@ml.com 

Re: Proxy Proposal 

Dear Ms. Bowler: 

The International Brotherhood of Dupont Workers (IBDW) is the owner of sixty (60) 
shares of Dupont Common Stock that it has owned for more than three years. Evidence 
of such ownership is attached. The IBDW intends to continue ownership of these shares 
through the date of the upcoming stockholders' meeting in 201 0. 

I serve as the president of the IBDW. 

Pursuant to 17 CFR Section 240.14a-8, I hereby request that the enclosed stockholder 
proposal of the IBD W, including the resolution and statement in support thereof, be 
included in the upcoming Dupont proxy statement. 

I also request that if there are any legal or technical problems with this letter or the 
proposal, I be contacted in a timely manner so I will be able to make any necessary 
changes. 

cc: Kenneth Henley, IBD W General Counsel 

Member Union Locations: 
Clinton, LA * Louisville, KY Old Hickory, TN Martinsville, VA 

Philadelphia, PA Richmond, VA Waynesboro, VA 



The International Brotherhood of Dupont Workers, P.O. Box 10, Waynesboro, VA 
22980, owner of 60 shares of Dupont Common Stock, has given notice that it will 
introduce the following resolution and statement in support thereof: 

Resohed: That the stockholders of E.I. Dupont De Nemours & Company, 
assembled in annual meeting in person and by proxy, hereby recommend the 
following nonbinding proposal: that the Board of Directors prepare a report, to 
be made available to shareholders four months after the 20 10 Annual meeting, 
that shall review the compensation packages provided to senior executives of the 
Company and address the following. 

1. 	 Comparison of compensation packages for senior executives with that 
provided to the lowest paid Company employees. 

2. 	 Whether there should be a ceiling on compensation provided to senior 
executives so as to prevent the possibility of excessive compensation. 

3. 	 Whether compensation of senior executives should be adjusted in a situation 
where there is a stated need for employees to be laid off fkom work. 

Stockholders' Shtemen t 

Pay for executives of Dupont is determined by a Board of Directors. Each member of the 
Board received annual compensation of between $250,000 - $300,000 for their service on 
the Board in 2008. Yet it does not appear that these members of the Board are required 
to attend any meetings or even participate in conference calls. Nor is it clear precisely 
what work, if any, is actually performed by any individual member of the Board. 

Given this extraordinarily generous compensation provided to the members of the Board, 
is it any surprise that these same members have approved extraordinarily generous 
compensation for executives of Dupont, with the offered.justification, generic as it is, that 
such pay is necessary to retain and motivate these same executives? 

Yet virtually nothing is said in the March 2009 report to shareholders about how the 
employees of Dupont who are not executives are compensated. This failure is no 
surprise given that these employees have over the past two years been granted the most 
minimal of wage increases and have experienced the gutting of their pension plan. 

This proposal seeks to have the Board address these issues of compensation, issues 
involving not just the compensation of executives, but the compensation of executives in 
relation to how the non-executive employees of this company are compensated. 

If you AGREE with this proposal, please mark your proxy FOR this resolution. 



- STOCKHOLDER PROPOSAL 
ON 

The International Brotherhood of Dupont Workers, P.O. Box 10, Waynesboro, VA 22980, owner 
of 60 shares of DuPont Common Stock, has given notice that it will introduce the following 
resolution and statement in support thereof: 

Resolved: That the stockholders of E. I.DuPont De Nemours & Company, assembled in annual 
meeting in person and by proxy, hereby recommend the following nonbinding proposal: that the 
Board of Directors prepare a report, to be made available to shareholders four months after the 
2010 Annual meeting, that shall review the compensation packages provided to senior executives 
of the Company and address the following. 

Comparison of compensation packages for senior executives with that provided to the 
lowest paid Company employees. 
Whether there should be a ceiling on compensation provided to senior executives so as 
to prevent the possibility of excessive compensation. 

3. Whether compensation of senior executives should be adjusted in a situation where 
there is a stated need for employees to be laid off from work. 

Stockholders' Statement 

Pay for executives of DuPont is determined by a Board of Directors. Each member of the Board 
received annual compensation of between $250,000 -$300.000 for their service on the Board in 
2008. Yet it does not appear that these members of the Board are required to attend any 
meetings or even participate in conference calls. Nor is it clear precisely what work, if any, is 
actually performed by any individual member of the Board. 
Given this extraordinarily generous compensation provided to the members of the Board, is it any 
surprise that these same members have approved extraordinarily generous compensation for 
executives of Dupont, with the offered justification, generic as it is, that such pay is necessary to 
retain and motivate these same executives? 

Yet virtually nothing is said in the March 2009 report to shareholders about how the employees of 
Dupont who are not executives are compensated. This failure is no surprise given that these 
employees have over the past two years been granted the most minimal of wage increases and 
have experienced the gutting of their pension plan. 

This proposal seeks to have the Board address these issues of compensation, issues involving 
not just the compensation of executives, but the compensation of executives in relation to how the 
non-executive employees of this company are compensated. 

If you AGREE with this proposal, please mark your proxy FOR this resolution. 



EXHIBIT B 




DuPont Legal 
1007 Market Sbeet, D9058 
WiLmington, DE 19898 
Tel. (302) 774-5303; Fax (302) 774-403 I 
E-mail: Mary.E.Bowler@usa.dupont.com 

November 1 0,2009 

Mr. James D. Flickinger 
International President 
International Brotherhood of DuPont Workers 
P. 0.Box 10 
Waynesboro, VA 22980 

Dear Jim: 

This is to confirm that DuPont has received your letter dated 
November 3, 2009, in which you request that the Company include in the proxy 
materials for the 201 0 Annual Meeting a proposal related to compensation 
relationships. 

SEC Rules 14a-8(b) and (f), copies of which are enclosed, require 
proponents of shareholder proposals to provide doc~rmentary support for 
beneficial ownership of the Company's common stock. Please forward to me a 
brokerage statement or other documentation reflecting your ownership of DuPont 
stock, as required by the enclosed rules. 

We will advise you in due course of management's position on your 
proposal. 

Very truly yours, 

-

?:;kr&eta ry and 
Corporate Counsel 

cc: Erik Hoover 

enclosure 



g Rule 14a-8. Shareholder Proposals. 
This rule addresses when a company must include a shareholder's proposal in its 

proxy statement and identify the proposal in its form of proxy when the company holds an 
a l l ~ a lor special meeting of shareholders. In summary. in order to have your shareholder 
proposalincluded on a company's proxy card, and included on a company's proxy card, and 
included along with any supporting statement in its proxy statement, you must be eligible 
and ldlow certain procedures. Under a few specific circumstances, the company is permlt- 
tedtoeXclude your proposal, but only after submitting its reasons to the Commission. We 
stfuclured this rule in a question-and-answer format so that it is easier to understand. The 
relerences lo  'you" are [directed] to a shareholder seeking to submit the proposal. 

(a)Question 1: What is a proposal? 

Ashareholder proposal is your recommendation or requirement that the company and1 
oritsboardof directors take action, which you intend to present at a meeting of the company's 
,hareholders. Your proposal should state as clearly as possible the course of action that you 
believe the company should follow. If your proposal is placed on the company's proxy card, 
file company must also provide in the form of proxy means for shareholders to speclfy by 
bxesachoice between approval or disapproval, or abstention. Unless othewise indicated, 
(heword'proposal' as used in this rule refers both to your proposal, and to your correspond- 
ing statement in support of your proposal (if any). 

(b)Question2: Who is eligible to submit a proposal, and how do Idemonstrate to the 
~ornpany lhat Iam eligible? 

(1)In order to be eligible to submit a proposal, you must have continuously held at 
least$2,000 in market value, or 1 %, of the company's securities entitled to be voted on the 
pm.osala l  the meeting for at least one year by the date you submit the proposal. YOU must 
mnl~nueto hold those securlties through the date of the meeting. 

(2) If you are the registered holder of your securities, which means that your name 
appeals in the company's records as a shareholder, the company can verify your eligibility 
onitsown, although you will still have to provide the company with a written statement that 
youinlend lo continue to hold the securities through the date of the meeting of shareholders. 
However,illike many shareholders you are not a registered holder, the company likely does 
dknowthat you are a shareholder, or how many shares you own. In thls case, at the time 
yousubmit your proposal, you must prove your eligibility to the company in one of two ways: 

(i)The first way is to submit to the company a written statement from the 'record" 
holder of your securities (usually a broker or bank) verifying that, at the time you submitted 
your proposal, you continuously held the securltles for at least one year. You must also 
Mudeyour own written statement that you intend lo continue to hold the securities through 
(he date of the meeting of shareholders; or 

(ii)The second way to prove ownership applies only if you have filed a Schedule 130, 
Medule 13G,Form 3, Form 4 andlor Form 5, or amendments to those documents or up- 
daled forms, reflecting your ownership of the shares as of or before the date on which the 
m y e a r  eligibility period begins. If you have filed one of these documents with the SEC, you 
may demonstrate your eligibility by submitting to the company: 

. ' (A)A copy of the schedule and/or form, and any subsequent amendments reporting a 
change in your ownership level; 

(C) Your written statement that you intend to continue ownership of the shares through 
the date of the company's annuai or special meeting. 

(c) Question 3: How many proposals may I submit? 

Each shareholder may submit no more than one proposal to a company for a particular 
shareholders' meeting. 

(d) Questlan 4: How long can' my proposal be? 

The proposal, Including any accompanying supporting statement, may not exceed 500 
words. 

(e) Question 5: What is the deadline for submitting a proposal? 

(1) If you are submitting your proposal for the company's annual meeting, you can in 
most cases find the deadline in last year's proxy statement. However, if the company did not 
hold an annual meetlng last year, or has changed the date of its meeting for this year more 
than 30 days from last year's meeting, you can usually find the deadline in one of the 
company's quarterly reports on Form 10-Q or 10-QSB, or in shareholder reports of invest- 
ment companies under Rule 30d-1 of the Investment Company Act of 1940. In order to avoid 
controversy, shareholders should submit their proposals by means, including electronic means, 
that permit them to prove the date of delivery. 

(2) The deadline Is calculated in the following manner if the proposal is submitted for 
a regularly scheduled annual meeting. The proposal must be received at the company's 
principal executive offices not less than 120 calendar days before lhe dale of the company's 
proxy statement released to shareholders in connection with the previous year's annual 
meeting. However, if the company did not'hold an annual meeting the previous year, or if the 
date of this year's annual meeting has been changed by more than 30 days from the date of 
the prevlous year's meeting, then the deadline is a reasonable time before the company 
begins to print and mall its proxy materials. 

(3) If you are submitting your proposal for a meeting of shareholders other ihan a 
regularly scheduled annual meeting, the deadline is a reasonable time before the company 
begins to print and mail its proxy materials. 

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements 
explained in answers to Questions 1 through 4 of this rule? 

(1) The company may exclude your proposal, but only after it has notified you of the 
problem, and you have failed adequately to correct it. Within 14 calendar days of receiving 
your proposal, the company must notify you in writing of any procedural or eligibility deficien- 
cies, as well as of the time frame for your response. Your response must be postmarked, or 
transmitted electronically, no later than 14 days from the date you received the company's 
notification. A company need not provide you such notice of a deficiency if the deficiency 
cannot be remedied, such as if you fail to submit a proposal by the company's properly ...-. . .
determined deadline. If the company intends to exclude the proposal, it will later have to 
make a submission under Rule 14a-8 and provide you with a copy under Question 10 below 
(Rule 14a-80)). 

(2) If you fail in your promise to hold the required number of securities through the 
date of the meeting of shareholders, then the company will be permitted to exclude all of 
your proposals from its proxy materials for any meeting held in the following two calendar 
years. 

(8)Yourwritten statement tha\ you continuously held the required number of shares (g) Question 7: Who has the burden of persuading the Commission nr its staff that my {acheone-year pprlod as of the dale of the statement; proposal can be excluded? 
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